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AMENDED AND RESTATED ~ RECEWEY
CREDIT AND SECURITY AGREEMENT o0 3 PHI2: 2]

e P L CEWTER
THIS AMENDED AND RESTATED CREDIT AND SECUR&'F‘G A% EMENT
("Agreement") is entered into as of this 30th day of Jume, 2011, by and among the
REPUBLICAN NATIONAL COMMITTEE ("RNC"), an unincorporated association with an
office and principal place of business at 310 First Street, SE, Washington, D.C. 20003 (the
"Borrower"), and BRANCH BANKING AND TRUST COMPANY, a North Carolina
corporation with offices at 1909 K Street, NW, Washington, DC 20006 (hereinafter called the
"Bankll).

PRELIMINARY STATEMENT

As of October 18, 2010, the Bank provided, at Borrower’s request, a secured line of
credit (the "Loan") in the maximum principal amount of up to Five Million Dollars and
00/100ths ($5,000,000.00), all pursuant to the terms and conditiaas set forth in that certain Credit
and Security Agreement (the "Originai Agreement"), by and between the Bank and Bortower,
and pursuant to the terms and conditions set forth in that certain Pramissory Note (the "Original
Note") dated as of even date therewith, payable by Borrower to the order of the Bank.

As of the date hereof, Borrower has requested that the Bank (i) extend the time for
repayment of the outstending baianc¢ of the Loam, and (ii) 1nake certnin other modifications and
amendments to the terms, conditions, and provisions of the Original Agreement, the Original
Note and any and all ether documents evidencing, securing and/or guarantying the Loan
(collectively, the "Lonn Documents"), and the Bank is prepared to offer su:ch extension and
cansent to sueh ether modifications and amerdments (collectively, the "Extension") upolr and
subject to the terms and conditians set forth herein and in the Amended and Restated Promissory

* Note (the "Note") dated as of even date herewith.

This Agreement amends, restates, renews, extends and modifies the Original Agreement,
and (he Note amends, restates, renews, extends and modifies the Original Note, without either of
the same being or constituting (i) a novation, cancellation or termination of the Loan or
indebtedness evidenced thereby, (ii) a novation, cancellation, termination, modification,
amendment, or revisien ir any manner (unless otiterwise expressly set forth herein) of any other
indebted:iess or obligations of Borrower to the Bank, or (iii) a release or extinguishment of any
liens, security interests, pledges and/or negative pledges given to accure the Loan or any other
indebtedness or obligatiens of Bormower to the Bank, all such liens, security interests, pledges
and negative pledges being hereby ratified, confirmed and acknowiedged as being and
continuing in full force and effect.

Upon the consummation of the transactions contemplated herein and in connection with
the Extension, there is presently owing under the Criginal Note, as of the Closing Date defined
herein, the prineipal balance of Four Milliowr Dollars and 00/190ths ($4,000,000.00).

Borrower and the Bank have agreed to amend and restate the Original Agreement into
this Amended and Bestatcd Credit and Security Agreeoent (this "Agieement"), and the Original
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Note into the Amended and Restated Promissory Note executed and delivered as of even date
herewith (in the form attached hereto as Exhibit A).

NOW THEREFORE, for good and valuable consideration, the receipt and legal
sufficiency of which are hereby acknowledged, the Original Agreement is hereby smended and
restated in its entirety, withaut the same being deemed tb be a caneellation or extinguishment of
the indebtedness evirlerrced and secnred thereby, or a novation thereof. The Apreement skatl
hereafter read as set forth below, this Prelinnnary Statement being incorporated into the
Agreement for all purposes hereunder, as if fully set forth in the body of the Agreement:

ARTICLE I

Section 1.1  Conversion of Line of Credit to Amortizing Term Loan. Without the
same being deemed a cancellation, extinguishment or novation of the indebtedness evidenced
and secured therchy, the revolviag lino of oredit evidenced and governed by the Original
Agreement and the Original Note Is hereby terminated, as of the dete irereof, and converted to an
amortizing seeured term .loan facility, upon the terms and conditions bereinafter set forth.
Borrower acknowledges and agrees that it shall have no further right, from and after tke date
hereof, to request or receive advances of loan proceeds ("Advances") or ta reborrow funds
hereunder, and the Bank shall have no further obligation to make Advances, except for those
protective advances and/or other discretionary advances the Bank may elect to make in its sole
discretion, or as may otherwise be permitted pursuant to the Loan Documents and/or applicable
law. The indebtedness governed by this Agreement will be evidenced by a Amended and
Restated Promissory Note, in the original principal amount of Four Millioa Dollars
($4,000,000.00), in the form attached as Exhibit A hereto.

Section 1.2  Reserved.

Section 1.3  Use of Proceeds. All proceeds of the Loan will be used at all times for
short term working capital.

Section 1.4  Interest and Repayment. Borrower shall make quarterly principal
payments to the Bank, each in the amount of One Million Dollars and 00/100ths
($1,000,000.00), on Qctober 5, 2011, January 5, 2012 and April 5, 2012, and Borrower shall pay
to the Bank on July 5, 2012 (the "Maturity Date") the then-outstanding principal balance under
the Note and all accrued and unpaid interest. Bomrowar shall also pay to the Bank interest upon
the aggregate unpaid principal amaunt under the Note frem tirae to time, payahle on the last day
of each nranth commencing with July 31, 2011 and continuing until the Naote has been paid in
full, at a rate per annum (calculated on the basis of the actual number of days elapsed over a year
of 360 days), subject to the provisions hereof, equal to the LIBOR Market Index Rate plus 275
basis points, or 2.75%, as that rate may change from day to day, as determined by the Bank for
each day during the term of the Note. Rates for holidays or weekends shall be the same as the
rate for the most immediate preceding Business Day. In the event of any dispute as to the
applicable LIBOR Market Index Rate, a certificate executed by an authorized officer of the Bank
stating the percent per annum canstituting the LIBOR Market Index Rate and the date of its
effectiveness shail be conclusive absartt marifest error. "LIBOR Markat Index Ratc" for any day
is tho rate for one month U.S. dollar deposits as reported on Telerate page 3750 as of 11:00 am.,
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London time, on such day, or if such day is not a London business day, then the immediately
preceding London business day (or if not so reported, then as determined by the Bank from
another recognized source or interbank quotation). Borrower may make prepayments under the
Note at any time in the minimum amount of $25,000. No reborrowing of any such prepaid
amuunts (or of auy vther principal curtailments or reductions hereunder or under 1he Note) will
be permitted.

Section 1.5  Default Rate; Late Charge. In the event that Borrower fails to pay any
amount of principal or any other amount (other than interest) payable by Barrower hereunder
when due, whether by acceleration, at the stated maturity, or otherwise, and the Bank notifies
Borrower that it is in default and that it must therefore pay interest at a higher rate, then
Borrower shall pay interest on any such amount for the period commencing on the date stated in
such notification and continuing until the same is paid in full, at the rate of 200 basis points in
excess of the interest rate otherwise then in effect; provided, howewer, that such notification, or
the lack dereof, shail not offect the existence of an Event of Default under Auticle V of this
Agreenient. In tho evenl that RBonower fails to make any payment nnder tlis Agreement withm
fifteen (15) days after the date such payment is due, Borrower shall immediately pay to the Bank
a late charge (the "Late Charge") equal to five percent (5%) of the required payment. The Late
Charge shall be in addition to, and not in lieu of, any other right or remedy the Bank may have
and is in addition to any reasonable fees or charges of any agents or attorneys to which the Bank
may be entitled pursuant to the terms hereof.

Section 1.6 Moeothnd of Payment. Whenever any payment of principal or interest to
be made herennger or undet the Note becomes due on a Saturday, Sunday, or public holiday or
the equivalent for banks generally under the laws of the District of Columbia (any other day
being a "Business Day"), such payment may be made on the next succeeding Business Day, and
such extmsion of time shall in such ease be included in the computation af the amount of interest
then ta be paid. All payments and prepayments hereunder shall be made to the Bank at its
address stated on the first page hereaf, in such money of the United States as at the time of
payment shall be legal tender for the payment of public and private debts and in immediately
available funds. Each payment shall be received by the Bank no later than 2:00 p.m. Eastern
Time, and any payment received after such time shall be treated as received on the next Business
Day.

ARTICLE 11

Section2.1  Collateral. To secure repayment to the Bank of the Loan and the interest
payable in connection therewith, and to secure all other obligations of Borrower to the Bank,
Borrower hereby conveys and grants (and reaffirms, ratifies and continues all previously-made
and existing conveyances and grants) to the Bank a security interest in the following collateral
now owned or hereafter acquired by Borrower and in Borrower’s expectancy to acquire such
collateral in the ordinary course of its business and affairs:

(w) the compaet disc or discs for computer use containing the mailing list or
lists of RNC that RNC prcposes to use in soliciting eentributioas to RNC daring 2010 and
subsequent years, sometimes known aa the "Sustaining Members Master File" or "RNC
Masterfile";
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(b) all money, instruments, accounts (including all healthcare insurance
receivables to the full extent assignable), inventory, equipment, accounts receivable, general
intangibles, chattel paper, deposit accounts and other personal property now owned or hereafter
acquired by or on behalf of Borrower; and

(©) all cash and non-cash proceeds of the foregoing (all collectively the
"Collateral").

Section 2.2  Negative Pledge.

(a) In further consideration of and to secure repayment to the Bank of the
Loan and the interest payable in connection therewith, and to secure all other obligations of
Borrower to the Bank, Borrower hereby agrees that until full repayment of the Loan and any
interest thereen at the Maturity Date, and until payment in full of all other obligations of
Borrower to the Bank, it will not, without first obtaining tire prior written cansent of the Bank,
create nr parmit any lien, encumbrance, charge, or seaurity intenzat of any kind to exist on the
real property and improvements having a shreet address of 310 First Street, SE, Washington, DC
20003 .(the “Real Property™), nar will Borrower transfer, sell, assign or in any manner dispose of,
in whole or in part, such Real Property or any interest therein (except for sasements, rights of
way and similar rights granted in connection with the provision of utilities to the Property or in
connection with any construction on the Property) (collectively, the “Negative Pledge”) and in
furtherance of the foregoing Negative Pledge, Borrower represents and warrants to the Bank that
Borrower is currently the sole fee simple owner of the Real Property and that there are no
existing liens, security interests or encuntbrances upon or affecting such Real Property.

(b) In addition to che Negative Pledge described above, Borrower further
hereby agrees that until full repayment of the Loan and any interest thereon at the Matnrity Datc,
and until payment in full of all other obligations of Borrower to the Bank, it has not and it will
not, without first obtaining the prior written consent of the Bank, enter into a loan or credit
arrangement with any other creditor that is secured by a Negative Pledge.

Section 2.3  Conditions Precedent. The Bank's agreement to grant the Extension amd
to otherwise make and extend the Loan will be subject to the fulfillment of the following
conditions precedent in manner and form savisfactory to the Bank and its special counsel, upon
fulfillment of which the Bank will execute and deliver this Agreement (the date of such
execution and delivery being deemed the "Closimg Date"):

Borrower will have delivered te the Bank:

(a)  an opinion of Borrower's counsel, in form and substance satisfactory to the
Bank;

(b)  a certification of anthority for Borrower substantially as set forth in
Exhibit B hereto, duly executed by the appropriate officer or officers of Borrower;

(c)  this Agreement, duly executed by Borrower;

(d  the Note, duly executed by Borrower;
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(e) the collateral described in Section 2.1(b) now owned by Borrower, and
such instruments or other documents confirming the Bank’s liens and security interests in such
collateral as the Bank or its special counsel may reasonably request;

® copies of all resolutions, approvals or other actions necessary under its
organization or governance documents for autherization of the execution, delivery and
performeance of this Agreement and the Note;

(g8) acopy of Borrower's current statement of organization as filed by it under
Section 303 of the Federal Election Campaign Act of 1971, as amended (the "FEC Act");

¢(h) a hazard insurance policy with regard to such of the Collateral as is
insurable by such a policy, with the Bank shown as additional insured thereunder and otherwise
in form and substance acceptable to the Bank;

@) a principai curtailment in the amount of One Million Dollars and
00/100ths ($1,000,000.00) or such greater amount as may be necessary to insure that the
outstanding principal balance of the Loan, prior to beginning of the loan term, does not exceed
$4,000,000.00; and

G a facility fee in the amount of $10,000.G0.

There shall not have occurred any Event of Default or event which, with due notice or
lapse of time or both, would censtitute an Event of Default ("Incipient Default") under this
Agreement.

ARTICLE III
WARRANTIES AND REPRESENTATIONS

Section 3.1  Organization. Borrower hereby warrants and represents that it is an
unincorporated association existing under the laws of, and with an office, its financial and other
records and its principal place of business in, the District of Columbia; that Borrower is a
national "political committee," as defined in 2 U.S.C. Section 431(4) and the "national
committee" of the Republican Party as defined in 2 U.S.C. Section 431(14); and that it has filed
with the Pedera! Election Cornmissionh ("FEC") or custodians for FEC as designated in the FEC
Act all reyuired registrations and reports in order to be in compliance with applicable
requirements of the FEC Act and regulations thereunder.

Section 3.2  Autharity. Approvals. Borrower hereby warrants and represents that the
persons executing this Agreement and the Note on its behalf are duly authorized to enter into this
Agreement, to issue the Note and to bind Borrower to perform this Agreement and the Note in
accordance with their respective terms; that the execution and performance of this Agreement
and the Note are within the duly authorized powers of Borrower and do not contravene any law,
rule, or regulation applicable to Borrower, any organizational documents, by-faw or rule
(including, without limitation, The Rules of the Republican Party as adopted at its 2008 National
Convention) govermning Borrower, or any contractual obligation binding upon Borrower; that the

" lawful execurion, delivery and pertormance of this Agreement and the Note da nat require any

filing with, natice to or appraval by the FEC or any other governmental entity, except for filings
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of reports or schedules with the FEC subsequent to delivery of this Agreement, and that this
Agreement and, when issued, the Note will be valid, legal and binding obligations of Borrower
enforceable in accordance with their respective terms.

Section 3.3  No Prior Interests. Borrower hereby warrants and represents that none of
the Collatertd described in Sectior 2.1 heraof is subject te any assiprment, claim, secnrity

‘interest or other lien or encumbrance except seemity interests graated to the Bank, and the

security interest of the Bank in the Collateral is a valid and perfected security mterest
enforceable against the Collateral in accordance with its terms.

Section 3.4 No Default. Borrower hereby warrants and represents that no event has
occurred and no condition exists which, upon the execution of this Agreement, would constitute
an Event of Default or Incipient Default hereunder, nor is Borrower in default under any other
agreement, organizational document, statement df policy, by-law or other instrument to which it
is a party or by which it may be bound.

Section 3.5  Litigation. There are no actions, suits or proceedings pending or
threatened against or affecting Borrower or the properties of Borrower before any court or
governmental department, commission, board, bureau, agency or instrumentality which, if
determined adversely to Borrower, would have a material adverse effect on the financial
condition, properties or operations of Borrower, except as disclosed on Schedule 1 hereto.

Section3.6  Real Property. Borrower hereby warrants and represents that no part of
any real property acquired with the proceeds of or serving as collateral for the Loan has been
acquired through the exercise of eminent domain by a governmental authority and that any such
real property will be used by Borrower only for private purpases.

Section 3.7  Einancial Condition. The financial statements of Borrower previously
provided to the Bank as of the end of and for its last fiscal year and subsequent quarters are
correct and complete and present fully and fairly its financial condition and results of operations
in accordance with generally accepted accounting principles, and there has been no material
adverse change in the financial condition of Borrower since the date of its last financial
statements delivered to the Bank.

ARTICLE IV
COVENANTS

Section4.1  Records; Reports. Borrower will keep full and accurate records of all
money, instruments, securities and other personal property received by or on behalf of Borrower
in response to fundraising efforts or otherwise, and will permit the Bank or any of its agents to
call at Borrower's office or offices at reasonable times and intervals and, without hindrance or
delay, to inspect, audit, and review such records or any other documents relating to them.
Borrower also will, without limitation, deliver to the Bank:

(@)  within 120 days after the close of each fiscal year, audited financial
statesnents for Borrower, inchnling a statement of financial position, statement of aotivities,
staiement of cash flews, and all scheduled information, prepared in accordance with generally
accepted accounting principles ("GAAP") applied on a consistent basis and certified by an
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independent certified public accountants of recognized national standing who will render an
unqualified opinion with respect thereto;

(b)  within 60 days after the close of each quarter of each fiscal year a
management prepared statement of receipts and disbursements of Borrower;

(c) upon reasonable written request by the Bank at any time in which any
amount is outstanding under the Note, Borrower shall promptly deliver to the Bank copies of any
other financial statement prepared by or for the use of Borrower and any other reports filed with
the FEC;

(d) as soon as available but in no event later than January 31 of each fiscal
year a budget, in reasonable detail, of projected receipts and disbursements for Borrower's fiscal
year; and

(e) copies of Borrower's annual Federal income tax return as soon as it
uecomes available but in any event within 120 days after it has been filed.

Section 4.2 Protectlon of Rights. Borrower agrees that, upon request by the Bank, it
will execute and deliver any financing statements, amendments, collateral assignments,
instruments and similar documents that may reasonably be deemed by the Bank to be necessary
for the perfection or protection of the Bank's rights as a secured creditor under or arising out of
this Agreement; provided, however, that this provision is not intended to require Borrower to
grant to the Bank any new or additional rights not contemplated by this Agreement. During the
period of lime the Bank has debt outstanding to Borrower, the Bank er its agent, with advance
natice, may. conduct periodic on-site examinaticns of Boxrower's financial reeords, inventory,
and procedmes at intervals deemed appropriate by the Bank. During this same period of timce,
Borrawer shall also allow the Bank or its agent(s) accesa to the books and records of Borrower
and shall allow the Bank or its agent(s) to make copies thereof in accordance with standard
auditing procedures.

Section4.3  Good Standing; Maintenance of Office and Records. Borrower agrees
that, during the term of this Agreenrent, it will maintain its present status, as stated in Section 3.1

hereot, under the FEC Act; that it will comply with all registration and reporting requirements
and all other applicable requirements of the FEC Act and regulations thereunder; and that it will
not remove its office and principal piace of busirmess from the District ef Columbia and will not
transfer its financiai or other n:cords fiom the District of Columbia, without 30 days prior written
notice to the Bank.

Section4.4  Receipt of Funds. All money, instruments and other personal property
("receipts") received by Borrower m response to fundraising efforts or otherwise, will be
delivered to the Bank as Collateral hereunder as soon as practicable after receipt by Borrower.
Borrower wil not commingle such receipts, prior to their delivery to the Bank, with the funds or
personal property of any other person and will hold such receipts as collateral for the Bank.
Such receipts constitute part of the Collateral described in Secticn 2.} hereof; provided that,
unless and until an Event of Default oceurs hereunder, Borrower shall be entitled to use ull such
reeeipts for its valid potposes and operations.

9560318925-0004 -7-



12830762705

Section 4.5 Deposit Accounts. Borrower will maintain at the Bank its primary
operating deposit accounts.

Section 4.6  Defense of Security Interest. Borrower will defend the Bank's security
interest in the Collateral hereunder against all claims and demands of any person claiming any
interest therein equal or superior to that of the Bank.

Section 4.7 Fundraising Requirements. Borrower will use its best efforts to conduct
fundraising activities sufficient to achieve total gross receipts sufficient to meet its revenue
requirements during each fiscal year.

Section 4.8 Legal Compliance. Borrower shall comply with all laws, rules,

regulations, orders, judgments, decrees and reporting requirements applicable to it or to its
officers or assets.

Sectionn 4.9 Indebtedness; Encumbrances. Borrower will not create, incur, assume,
become obligated for or permit to exist, directly or indirectly, indebtedness of Borrower or any
encumbrances of any kind upnn any af its assets except (i) indebtedness and encumbrances to the
Bank; (ii) current accounts payable or accrued incurred by it in the ordinary course of its
business, provided that the same are paid when due in accordance with customary trade terms;
(iii) purchase money loans secured only by the asset purchased; and (iv) indebtedness other than
as specified in (i)-(iii) above in an amount not to exceed Two Hundred and Fifty Thousand and
00/100 Dollars ($250,000.00).

ARTICLE V

Section 5.1 Events of Default. Each of the following shall constitute an Event of
Default under this Agreement:

(a) failure by Borrower to pay or cause to be paid when due under this
Agreement or any other credit agreement with the Bank to which Borrower is a party, or under
the Note or any other promissory note payable to the Bank by Borrower, or upon demand by the
Bank, any amount required to be paid by Borrower pursuant to Article I hereof or the Note or
pursuant to such other credit agreement or promissory note;

(b)  failure by Borrower to perform iny covenant, condition aor agreemeat
which it is obligated to perforrn hereunder or under any other instrument or agreement hinding
upon it, if such failure shall continue for more than 15 days;

(c)  the making or furnishing by Borrower to the Bank of any materially false
representation, warranty, opinion or certificate as set forth in this Agreement or otherwise made
in conmection with this Agreement;

(d)  the entry of a judgment, decree or order against Borrower by any court of
record for the payment of any sumn of monev in excess of $500,000 or prohibiting it from

‘performing any covenant or other ohdigaticar hereunder or attaohing any material portion of its

assets, if such judgment, decree er order remains unstayed for a period in excess of 30 days;
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(e) the security interest in any material portion of the Collateral shall, for any
reason, cease to be a valid and preferred first priority security interest; or

® Borrower shall generally not pay its debts as they become due or admit in
writing its inability generally so to pay its debts, make an assignment for the benefit of creditors,
seek enr order far relief in bankruptoy, beeome inaalvent or irankrupt within the meaniny «f the
Federal Bankruptcy Cade, petition or apply to any tribunal far the appaintment of any ceceiver,
custoedian, liquidator, trustee, or similar official (hereinafter "Official") fer it or any substardial
part of its property, commence any proceeding relating to it under any reorganization,
arrangement, readjustment of debt, conservatorship, receivership, dissolution or liquidation law
or statute of any jurisdiction (including, without limitation, the Federal Bankruptcy Code) or
there shall be commenced against it any such proceeding which remains unstayed or undismissed
for a period of more than sixty (60) days, or it shall consent to, approve of or acquiesce in any
such proceeding or the appointinent of any such Official, or it shall suffer any such preceeding to
cohtinue vodischargeti for a period of more titen sixty (60) days; and

(g) the oecurrence of an Event of Default or an Incipient Default with respect
to the Bank's loan to Borrower and the Committee on Arrangements for the 2012 Republican
National Convention (“CON”) in the amount of up to $1,000,000 governed by a Credit and
Security Agreement dated as of June 14, 2010, between the Borrower, CON and the Bank as
modified, extended or reviewed from time to time.

Seetion 5.2 Remedies on Default. Whenever any Event of Default shall have
occurred and be continding, the Bank will have ali of thie remedial rights of a secured party and
creditor under this Agreement, the Note, the Uniform Commercial Code as enacted in the
applicable juriséiction goveming this Agreement, and under othor applicable law, including,
without Himitation, the right ta liqaidate the Collateral and apply the proceeds ngainst Borrower's
obligatians hereunder, the right to apply to a caurt of equity for injunctive relief and the right of
setoff; provided, however, that, with respect to that portion of the Collateral known as the
Sustaining Members Master File (or RNC Master File), Borrower shall have 90 days from the
date of an Event of Default to liquidate such File for proceeds sufficient to repay in full all
obligations of Borrower to the Bank before the Bank may liquidate such File; and provided
further that disposition of any Collateral or exercise of right of setoll shall at all times be
consistent with the provisions of the FEC Act and applicable regulations thereunder. Upon
occurrence of any Event of Default, the Bank may elect to declare the entire indebtedness of
Bomawer then outstinding onder the Note immediately due and payable without presentment,
demnnd, protest, notice of prutest or any ather notice of any kiod, all uf which are hereby
expressly weived.

Section 5.3  Exercise of Remedies. No right, remedy or power conferred upon or
reserved to the Bank under this Agreement or the Note or arising out of this Agreement or the
Note is intended to be exclusive of anmy other available right, remedy or power, but each and
every such right, remedy or power will be cumulative and will be in addition to any other right,
remedy or power given under this Agreement or the Note or now or hereafter existing at law or
in equity or by statute. No dehay or omission by the Bank to exercise any right, remedy or power
accniing upon any Event of Default shall impair any such right, remedy or power or be construed
to be u waiver thersof, unless such waiver is in writing, sigired by the Baok, ind then only to the
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extent set forth therein. Any right, remedy or power of the Bank hereunder may be exercised
from time to time and as often as may be deemed expedient by the Bank, and a waiver by the
Bank on one occasion shall not be construed as a bar to, or walver of, any such exercise on any
other occasion. In order to entitle the Bank to exercisc any tight, remedy or power reserved to it
under this Agreement or the Note, it shall not be necessary to give any noftice, other than such
notice as may be herein expressly regnired.

Section 5.4  Fees and Expenses. In the event that the Bank should engage attorneys or
incur other expenses for the enforcement of performence or observance of any obligation or
agreement on the part of Borrower contained herein or in the Note, Borrower agrees that it will
on demand pay to the Bank the reasonable fees of such attorneys and such other expenses so
incurred, whether or not suit is brought.

ARTICLE VI
MISCELLANEOUS

Section 6.1  Choice of Law. This Agreement is to be governed by and shall be
construed in accordance with the laws of the District of Columbia. .

Section 6.2 Power of Attorney. The Bank is hereby irrevocably made, constituted
and appointed by Borrower as its true and lawful attorney-in-fact with full power of substitution
for the sole purpose of endorsing its name upon any and all checks, drafts, money orders and
other instruments which constitute Collateral hereunder.

Section 6.3  Notices. Al notices, oertificatks or sther communications hereunder will
be sufficiently giverr and will be deemed given (a} on the second day following the day on which
the same are mailed by certified or registered mail, postage prepaid, bearing the address of the
Bank or Borrower as each is stated herein, whichever is appropriate, or (b) when delivered by
hand or transmitted by facsimile, with confirmation. The Bank and Borrower may, by notice
given hereunder, designate any future or different address to which subsequent netices,
certificates or other communications shail be sent.

Section 6.4  Severability. In the evemt that any provision of this Agreement shall be
held invalid or unenforceable by any ceurt of competent jurisdiction, sach holding shall not
invalidate or render unenforceable any other provision hereof.

Section .5 Counterparts. Two or more dnplicate ariginals of this Agreement may
be signed by the parties, each of whicb shall be an eriginal but all of which together shsll
canstitute one and the same agreement.

Section 6.6  Binding Effect; Modification. This Agreement shall bind and inure to
the benefit of the parties, their legal representatives, successors and assigns, except that
Borrower may not assign or transfer its rights hereunder or any interests herein without the prior
written consent of the Bank. This Agreement and its Exhibits, together with the provisions of the
Note and other documents specifically identified herein, constitute the entire agreement between
the parties hereto relating to the subject matter hereof, and no amendment or waiver of any.
provision of this Agreement or the Note nor consent 1o any deparhme by Burrower therefrom
shall in any event be effective unless the same shall he in writing and signed by the Bank and
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Borrower, and then such waiver or consent shall be effective only in the specific instance and for
the specific purpose for which given.

Section 6.7 Committee Member. No officer, member, employee, or agent of
Borrower will be individually or personally liable or respensible for the repayment to the Bank
of the Loan or tor imerest thereon. The Cheirroan and Chief Admiristrative Officer of Borrower
shall be responsible as officers but not persnnally liable for performance of the otber obligations
of the Borrower hereunder.

Section 6.8  Venue; Service. BORROWER BY ACCEPTING THIS AGREEMENT
HEREBY CONSENTS TO VENUE AND JURISDICTION OF ANY LOCAL OR FEDERAL
COURT LOCATED WITHIN THE DISTRICT OF COLUMBIA. BORROWER ALSO
WAIVES PERSONAL SERVICE OF ANY PROCESS ON IT, ITS OFFICERS OR
REGISTERED AGENTS, AND CONSENTS THAT SUCH PROCESS SHALL BE MADE BY
CERTIFIED MAIL, ATTN: CHAIRMAN OR CHIEF ADMINISTRATIVE OFFIGER,
RETURN RECEIPT REQUESTED, DIRECTED TO BORROWER AT THE ADDRESS
ABOVE, AND SERVICE SO MADE SHALL BE DEEMED COMPLETED WITHIN TEN (10)
DAYS AFTER 1T HAS BEEN MAILED. BORROWER, AFTER RECEIVING THE ADVICE
OF ITS COUNSEL, WAIVES TRIAL BY JURY IN ALL LITIGATION IN ANY COURT
ARISING OUT OF THIS AGREEMENT, THE NOTE, OR ANY OTHER DOCUMENTS
EXECUTED IN CONNECTION WITH THIS AGREEMENT.

Section 6.9  Survival of Representations and Warranties. All representations and
warranties made by Borrower in this Agreement and in the other Loan Documents shall survive

the execution and delivery of this Agreement and the making of the Loan until payment in full of
all obligatians af Borrower ta the Bank, and the provisians of Sectian 6.6 hereof shal survive
payment of the Obligations.

Section 6.10 Interpretation. Article and Section headings used herein are for
convenience only and shall not aftect the construction or interpretation of this Agreement. Use
of the singular shall include the plural, and vice versa, whenever appropriate to protect the
interests of the Bank; the conjunctive shall include the disjunctive, and vice versa, whenever so
appropriate, and masculine, feminine, and neuter pronouns shall be considered interchangeable.
Specification of any seetion or subjection herein shal be deemed to include specification of any
exhibit or appendix referred to therein. Each party to this Agreement has participated in its
drafting, ani this Agreemcat shall be interpreted without reference to amy rule of cansbuction
providing far interpretasion af documents against the persons drafting them.

Section 6.11 Relationship of Parties. The relationship of the Bank and Borrower
under or arising in any way out of this Agreement is limited to creditor and secured party, in the
case of the Bank, and debtor, in the case of Borrower. The Bank is not undertaking hereunder to
provide financial or other advice to Borrower and in no way assumes any fiduciary obligations to
Borrower.

Section 6.12 Patriot Act Natice.
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To help fight the funding of terrarism and money laundering activities, Federal law
requires all financial institutions to obtain, verify, and record information that identifies each
person who opens an account. For purposes of this section, account shall be understood to
include loan accounts.

Section 6.13 WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, BORROWER BY EXECUTION HEREOF AND THE BANK BY
ACCEPTANCE HEREOF KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE ANY RIGHT EITHER MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH
THIS AGREEMENT, THE NOTE, THE LOAN DOCUMENTS OR ANY AGREEMENT
CONTEMPLATED TO BE EXECUTED IN CONNECTION WITH THIS AGREEMENT, OR
ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY WITH RESPECT HERETO. THIS
PROVISION IS A MATERIAL INDUCEMENT TO THE BANK TO ACCEPT THIS
AGIEEEMENT. EACH OF THE PARTIES AGREES THAT THE TERMS FIEREOF SHALL
SUPERSEDB AND REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION
OF DISPUTES BETWEEN THE PARTIES CONTAINED IN ANY FINANGING
DOCUMENT OR ANY OTHER DOCUMENT OR AGREEMENT HERETOFORE
EXECUTED IN CONNECTION WITH, RELATED TO OR BEING REPLACED,
SUPPLEMENTED, EXTENDED OR MODIFIED BY, OR AMENDED AND RESTATED
INTO, THIS AGREEMENT.

Section 6.14 Liability of the Bank. Borrower hereby agrees that the Bank shall not be
chargeable for any negligence, mistake, act or omission of any accountant, examiner, agency or
attorney employed by the Bank in making examinations, investigations or collections, or
otherwise in perfecting, maintaining, protecting or realizing upon any lien or security interest or
any other interest in the Collateral or other security for the Obligations. By inspecting the
Collateral or any other properties of Borrower or by accepting or approving anything required to
be observed, performed or fulfilled by Borrower or to be given to the Bank pursuant to this
Agreement or any of the other Loan Documents, the Bank shall not be deemed to have warranted
or represented the condition, sufficiency, legality, effectiveness or legal effect of the same, and
such acceptance or approval shall not constitute any warranty or representation wifh respect
thereto by the Bank. '

Section 6.15 Indemnification.

Borrower agrees to indemnify and hold harmless, the Bank, the Bank's parent and
affiliates and the Bank's and the Bank's parent's and affiliates' officers, directors, shareholders,
employees and agents (each an "Indemnified Party," and collectively, the "Indemnified Parties"),
not such Indemnified Party is a party to any litigation), including without limitation, reasonable
attorney's fees and costs and costs of investigation, document production, attendance at
depositions or other discovery, incurred by amy Indemnified Party with respect to, arising out of
or as a consequence of (a) this Agreement, the Note or any of the other Loan Pocuments,
including withont limitation, any failhee of Borrower to pay when due (at maturity, by
acceleration or otherwise) any principal, interest, fee or any other amount due under this
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Agreement, the Note or the other Loan Documents, or any other Event of Default; (b) the use by
Borrower of any proceeds advanced hereunder; (c) the transactions contemplated hereunder; or
(d) any claim, demand, action or cause of action being asserted against (i) Borrower or any of its
affiliates by any other person, or (ii) any Indemnified Party by Borrower in connection with the
transactions contemplated hereunder. Notwithstanding anything herein or elsewhere to the
contrary, Borrower shall not be obligated to indemnify or hold harmless any tndemnified Party
from any liability, loss or damage resulting from the gross negligence, willful misconduet or
unlawful actions af such Indemnified Party. Any amount payable to Bank under this Section
will bear interest in accordance with the Note.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREQOF, the parties have caused this Agreement to be duly executed as
of the date stated in the first page hereof.

Witness: REPUBLICAN NATIONAL COMMITTEE
OZ By: %‘ﬂﬁ\ /7| M@ L
y ’ Name: Anthonly W. Parker
Title:  Treasurer
Witness: ) BRANCH BANKING AND TRUSA COMPANY, a North
. - Carolina corporation '

Y. o S 2>

Name€ Jamés R. Sherrick
Title: Senior Vice President
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STATE OF D{s1 {101 0 oolum)bla
coguﬁo?‘) )

1, Digha k. LVO , @ Notary Public within and for said County and State, do hereby
certify that ANTHONY W. PARKER personally oame befare me this day and acknowledged
that he/she is the Treasurer of the Republican National Committee, an unincorparated
association, and that he/she, as such officer, being authorized to do so, executed the foregoing on
behalf of such association.

Witness my hand and official seal as of this 30th day of June, 2011.

'3 Notary Public

™

]

P —[mm

&

] My Coinmission Expires: Z Y ‘ 7012

)

™

|
Disna K. Leo
Notary Public, District of Columbia
My Commission Expires 5/14/2013
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